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On behalf of Railgon Company, I submit for filing and
recording, under 49 U.S.C. §11303(a) and the regulations
promulgated thereunder, the enclosed executed original and
certified true copy of each of the following secondary documents:

L4957 —~3 1. "Amendment to Conditional Sale Agreement (No. 3);"
v ﬁﬁv? — 2. "Amendment to Lease of Railroad Equipment (No. 3);"
e ' and
A FE — L 3 "Amendment to Assignment of Lease and Agreement

(No. 3)."
Prior recordations relating to these documents are as follows:

1. Conditional Sale Agreement dated as of February 1,
1981, recorded under Recordation No. 12989;

2. Agreement and Assignment dated as of February 1,
1981, recorded under Recordation No. 12989-A;

3. Lease of Railroad Equipment (No. 3) dated as of
February 1, 1981, recorded under Recordation No.
12989-B;

4, Assignment of Lease and Agreement dated as of
February 1, 1981, recorded under Recordation No.
12989-C; ’

5. Amendment Agreement No. 1 dated as of August 15,
1981, recorded under Recordation No. 12989-D;

6. Amendment Agreement No. 2 dated as of August 15,
1982, recorded under Recordation No. 12989-E;

7. Amendment to Lease of Railroad Equipment (No. 3)
dated as of January 1, 1984, recorded under Recordation
NQ. 12989-F;
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Honorable James H. Bayne

8. Amendment to Conditional Sale Agreement (No. 3)
dated as of October 15, 1984, recorded under Recordation
No. 12989-G;

9. Amendment to Lease of Railroad Equipment (No. 3)
dated as of October 15, 1984, recorded under Recordation
No. 12989-~H; and

10. Amendment to Assignment of Lease and Agreement (No,

"3) dated as of October 15, 1984, recorded under

Recordation No. 12989-1.

Please file the enclosed documents under Recordation No. 12989
under the next available letters.

The parties to these transactions are as follows:

Railgon Company - Lessee
101 North Wacker Drive
Chicago, Illinois 60606

The Connecticut Bank and Trust Company,
National Association - as Trustee for
Owner, and as Lessor

One Constitution Plaza

Hartford, Connecticut 06115

Mercantile-Safe Deposit and Trust Company
- as Agent ‘

2 Hopkins Plaza

Baltimore, Maryland 21201

The equipment covered by the enclosed documents is as

set forth below:

Car TvEe

- 52'6" 100 ton

gondola

AAR Mechanical No. of Reporting Car
Designation ‘ Units Marks Numbers

cars GB 159 GONX 310841 -
‘ 310999

Enclosed is a check in the amount of $30 to pay the

recording fee for the instant documents.

A short summary of the documents to appear in the Index

is as follows:
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"Amends the filing under Recordation MNo.
12989, to provide for the lease of certain
gondela cars."

Once the filing has been made, please keep the executed
original of each document for your files and return to bearer the
other stamped copies, together with the fee receipt, the letter
from the ICC acknowledging the filing, and the four extra copies
of this letter of transmittal.

Very truly yours, -
.1 w"'w‘ \“’" f‘h ' , --..\m‘“
7’"‘0&'9 Pl ascac)
T. D. Marion
Honorable James H. Bayne
Secretary _ _
Interstate Commerce Commission
Washington, D.C. 20423

‘Enclosures
TDM/gno

BY HAND
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[LEGTATE COMMERCE COMMISSION
AMENDMENT TO ASSIGNMENT OF LEASE

AND AGREEMENT (NO. 3)

AMENDMENT made as of the 15th day of November,
1984 between THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL
ASSOCIATION, a national banking association acting not in
its individual capacity but solely as Trustee (hereinafter,
together with its successors and assigns, the "Trustee") act-
ing under a Trust Agreement dated as of February 1, 1981, as
amended, with General Electric Credit Corporation (the "Owner"),
and MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, a Maryland cor-
poration, acting not in its individual capacity but solely as
ggent (hereinafter, together with its successors and assigns,
the "Agent") for certain institutional investors (the "Inves-
tors") un&ér a Participation Agreement dated as of February 1,

1981, as amended.
RECITALS

WHEREAS, the Trustee is'a party to a Conditional
Sale Agreement dated as of Febfuary 1, 1981, as amended (as so
amended, the "CSA") along with certain manufacturers of rail-
road equipment listed on the signature pages to the CSA (the
"Builders"), pursuant to which the Trustee purchased certain
units of railroad.equipment described in Annex B to the CSA

manufactured by the Builders (the "Equipment");



WHEREAS, the Builders as;igned to the Agent (a)
their right, title and interest in and to the CSA and (b)
their security ingérests in and to the Equipment, pursuant to
an Agreement and Assignmént dated as of February 1, 1981 be-~

tween the Agent and each of the Builders;

WHEREAS, the Trustee and Railgon Company ("Rail-
gon") entered into a Lease of Railroad Equipment dated as
of February 1, 1981, as amended (as so amended, the "Lease")

pursuant to which the Trustee leased the Equipment to Railgor;

WHEREAS, to provide security for the obligations
of the Trustee under the CSA and as an inducement to the
Investors to invest in the CSA Indebtedness (as defined in
the CSA), the Trustee assigned for security purposeé its
rights in, to and under the Lease to the Agent pursuant to
an Assignment of Lease and Agreement dated as of February 1,

1981, as amended (as so amended, the "Assignment of Lease");

WHEREAS, the Trustee and Railgon have as of this
date entered into an Amendment to Lease pursuant to which
certain items of Equipment have been released from the

Lease;

WHEREAS, the Trustee has as of this date entered

into a Lease of Railroad Equipment with Seaboard System



Railroad, Inc., pursuant to which the Trustee has leased
to such entities such items of the Equipment released from

the Lease; and -

WHEREAS, in consideration of the foregoing, the
parties to the Assignment of Lease have agreed to amend the

Assignment of Lease on the terms set forth herein.

NOW, THEREFORE, in consideration of the premises
and the mutual agreements herein contained, the parties

hereto agree as follows:

1. Section 1 of the Assignment of Lease is

amended to read in its entirety as follows:

Subject to the provisions of Paragraph 10
hereof, the Trustee hereby assigns, transfers and
sets over unto the Agent, as collateral security for
the payment and performance of the Trustee's obliga-
tions in respect of the Railgon CSA Indebtedness (as.
such term is defined in the Amendments to Conditional
Sale Agreements dated as of November 15, 1984 between
the Trustee and the Agent) under the CSA {as used
herein, such term to be deemed to include all amend-
ments and supplements thereteo) and under two Condi-
tional Sale Agreements dated as of July 1, 1980 and
October 1, 1980, respectively, as amended and supple=~
mented, between the Trustee and the Agent, as assignee
(such agreements, jointly, the "Other CSAs" and, together
with the CSA, the "CsSaAs"), all the Trustee's right, title
and interest, powers, privileges, and other benefits
under the Lease (including those inuring to the bene-
fit of the Owner and the Owner's assigns by reason
of § 12 of the Lease), including, without limitation,
the immediate right to receive and collect all ren-
tals, profits and other sums payable to or receiv-
able by the Trustee under or pursuant to the provi-
sions of the Lease whether as rent, casualty payment,

-3-



indemnity {(except sums which by the express terms of
the Lease are payable directly to the Owner or the
Trustee pursuant to §§ 6, 9 and 19 of the Lease),
ligquidated damages, or otherwise (such moneys being
hereinafter called "Payments"), and the right to
make all waivers and agreements, to give all notices,
consents and releases, to take all action upon the -
happening of an Event of Default specified in the
Lease, and to do any and all other things whatsoever
which the Trustee is or may become entitled to do.
under the Lease. In furtherance of the foregoing
assignment, the Trustee hereby irrevocably author-
izes and empowers the Agent in its own name, or

in the name of its nominee, or in the name of the
Trustee or as its attorney, to ask, demand, sue

for, collect and receive any and all Payments to
which the Trustee is or may become entitled under
the Lease and to enforce compliance by the Lessee
with all the terms and provisions thereof.

The Agent agrees to accept any Payments made
by the Lessee for the account of the Trustee
pursuant to the Lease and, to the extent received,
the Agent will apply such Payments to satisfy
the obligations of the Trustee in respect of the
Railgon CSA Indebtedness (a) under the CSA then due
and payable, subject to the limitations contained in
the last paragraph of Article 4 of the CSA, and (b)
under the Other CSAs then due and payable, subject
to the limitations contained in the last paragraph
of Article 4 of each of the Other CSAs, and any bal=-
ance held by the Agent hereunder for the account of
the Trustee shall be deemed to be held in trust for
the Trustee and shall be paid immediately to and
retained by the Trustee. The foregoing provision
shall also be for the benefit of the Builders as
third party beneficiaries. If the Agent shall not
receive any rental payment under the first paragraph
‘of § 3 of the Lease or any payment of Casualty Values
under § 7 of the Lease when due, the Agent shall
promptly notify the Trustee by telegraphic communica-
tion at the address set forth in the Lease. Failure
to so notify the Trustee shall not affect the rights
and remedies of the Agent hereunder or under the CSA
or under the Other CSAs except that the Agent may
not declare an event of default under subparagraph
(a) of (£) of Article 15 of the CSA or the Other
CSAs arising solely by reason of the failure of the
Lessee to make any such rental payment which, pursu-
ant to subparagraph (f) of Article 15 of the CSA or

-l



the Other CSAs, would not constitute an event of
default thereunder if the Lessor complies with the
provisions thereof, unless such event of default is
" not remedied w1th1n 5 days after notlflcatzon is
glven as aforesald
2. Except as modified or amended hereby, the
ssignment of Lease shall remain in full force and effect in
accordance with its terms. This Agreement may be executed

in two or more counterparts which when taken together shall

constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by their duly authorized officers
as of the date first above written.

THE CONNECTICUT BANK AND TRUST COMPANY,

NATIONAL ASSCCIATION, not in its indi-
vidual capacity but sclely as Trustee

[Seal] By é”%2%22251m?

Title” KSKIT yis PRbgiiiin

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, not in its individual
capacity but solely as Agent

[Seal] _ By

Title

Attest:




the Other CSAs, would not constitute an event of

default thereunder if the Lessor complies with the

provisions thereof, unless such event of default is

not remedied within 5 days after notification is

given as aforesaid.

2. Except as modified or amended hereby, the

ssignment of Lease shall remain in full force and effect in
accordance with its terms. This Agreement may be executed

in two or more counterparts which when taken together shall

constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties heretc have caused
this Agreement to be executed by their duly authorized officers

as of the date first above written.

THE CONNECTICUT BANK AND TRUST COMPANY,
NATIONAL ASSOCIATION, not in its indi-
vidual capacity but sclely as Trustee

[Seal] By

Title

Attest:

MERCANTILE~-SAFE DEPOSIT AND TRUST
COMPANY, not in its individual
capacity but sclely as Agent

s 2
[Seal] : By /(@éou-/

Title o

'VICE PRESIDENT

Attest:

BEFTCER
ASSISTANT  comPORATE TRUGT BFFT




STATE OF (enre )

. ,) 8s.:
COUNTY OF )ﬁm‘%ﬂﬁ)
~ On this ﬁ?y of November, 1984, before me
personally appeared euscher , to me per--
sonally known, wheo, being by me duly sworn, says that he
is the  ASSISTANT VICE PRESIDEN] Of . .. TRUST CO.

THE COMNTORICUT 27
, one of the corporatlons described in
and whlch executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

ntﬁ{/ ﬂ(f};/no,{fyt

t_I;Iotary Public

TH A EME
. RS
NOTARy PUEngN

M
Y COMMISSION Expipes MARCH 3], 1989
- INotarial Seal) My Commission Expires:



. /7 »
STATE OF Ahéﬁébwpg

. . ) sB8.:
COUNTY OF fJaltr

/4
On this /QV’ day of November, 1984, before me

personally appeared R. E. Schreiber , to me per-
sonally known, who, being by me duly sworn, says that he
is the wice PRESIDENY of

UFRTANTILE. SAFF DFPOSIT AND TRIST fnmpan: , one of the corporations described in

and which executed the féregoing instrument, that said
instrument was signed on behalf of said cerporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

A ) 'v\,:: B /, f)
L atiens (7 Conn

Notary Public

[Notarial Seal] My Commission Expires:;zﬁ/:f%:



p—

CERTIFICATION OF TRUE COPY

STATE OF NEW YORK )
) BSs.:

COUNTY OF NEW YORK )

I, Stewart.E. Tabin, a member of the Bar of the
Stéte of New York, do hereby certify that I have compared
the attached copy of the document entitled "Amendment to
Assignment of Lease and Agreement (No. 3)" with an executed
original counterpart thereof and find the said attached copyv
to be in all respects a true, correct and complete copy of
the aforesaid executed original countefpart.

IN WITNESS WHERECF, the undersigned has hereunto

affixed his signature this 1l4th day of November, 1984.

—

»/fm, Tades,

. Stewart E. Tabln

Subscribed and sworn to before
me this l4th day of Novembelr, 1984.

J{R Akl it ”4“»‘,» A (_ﬁ» -{(::{' "~
Notary Public

THERESA SEM SEMENTRLY, oy
Natry Pl St 3™ fg’g,.

mudmﬂmmm
QMMmmmEW“ o March 30, 1=




